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__ 1' 
being filed under the Commission's1 
I 

-=ment of authorization onk. is this a oartition and/or disaaareoation? 

' Application for Assignments of Authorization  ions for 

public burden estimate 
and Transfers of Control i 

Submitted 03/3 1/2005 : 

at 06:50PM i l  

~ ~~~~ ~ ~ ~ 

Does this filing request a waiver of the Commission rules? 
attach an exhibit providing the rule numbers and explaining circumstances. Yes ,--- , 

Ii5b) If a feeable waiver request is attached, multiply the number of stations (call signs) times the number of rule 
!/sections and-? the result. I 

117a)Does the tranGction that is the subject of this application also involve transfer or assignment of other wireless 
 licenses held by the assignor/transferor or affiliates of the assignor/transferor(e.g.. parents, subsidiaries, or commonly 

.~_.. . 
~ / 6 ) e  attachments being filed with this application? Yes 

l-_. .. - ~. 

.. 

controlled entities) that are not included on this form and for which Commission approval is required? No 

transaction that is the subject of this application also involve transfer or assignment of non-wireless 
are not included on this form and for which Commission amroval is reauired? No 

1 
I 

Transaction Information 
~ 

of authorization or transfer of control be accomplished? Sale or other assignment or 

!If reouired bv amlicable rule. attach as an exhibit a statement on how control is to be assianed or transferred. alonO 
I . .  I . '  

, s. 1;with copiesof any pertinent contracts, agreements, instruments, certified copies of Court Orders. etc. 

~ & ~ h e ~ a ~ Q n m e n ~  of authorization or transfer of control of license is: Voluntary 
~ . 

LicenseelAssignor Information 

i112) , Entity ~ Name . (if not ~. an individual): Urban Comm-North .- Carolina, Inc. 

nnecticut Avenue N.W., Sixth Floor 

][IS) Zip Code: 20036 .- ~~~ 
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i 36) P 0 BOX jwOy-pl 
I 
7 

.. 

__ 41) Telephone Number: __ -. 

~. i19)eNumber:;(Z02)861-08i--1gg r-~ FAX -- Number: (202)429-0657 

b a i l  Address: jwinston@rwdhc.com 

22) Race, Ethnicity, Gender of Assianor/Licensee (Ootional) 

- _ _ ~  

--________-.. 
37) Street Address: 

39) State: 1140) Zip Code: - ~ ~ _ _ _ _  
142) FAX Number: 

Black or I~Native H a w a i i z - o T p ] ~  ---- - /1African-American: Pacific Islander: 
 race: l ~ ~ ~ ~ ~ ~ ~ a ~ ~ ~ ~  Or I/Asian: 

~~ 

.. IIMale: ~ G e n d q - e :  ~- 

Transferor Information (for transfers of control only) 

~- - - - 

. ... -. _ _  . .... . .. ..... 
. .  

-.. .- . _ _  .. . .  - 
.. . . . . .  . . .  .... -. - . . . . . . . .  ...... , . - ..... . .  

23) FCC Registration Number (FRh): 0012327326 

Urban Communicators PCS Limited Partnership 

._ 
1Andl(lr1/27) Street Address: 1155 Connecticut Avenue, N.W., Sixth Floor 

-- -- 58) E-Mail Address: 

Name of Assigneemransferee Contact Representative (if other than Assigneenransferee) 
'!59) . . First ~~ Name: M i c h e i e - - - x p i : - C l i %  ~ Name: Farquhar 

L:z=::z=:~:~~-p 

- ~~ ~ r - ~ - ~ ~ ~ _ ~ ~ ~ p - ~ .  
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Alien Ownershir, Questions 

tne Assignee or Transferee 

the AssGee or Transferee . 

- . - .. . .. 

__ ... - .- - .. 
the Assionee or Transferee 

~ 
-. .... _ _  -m 

. . .. . -. .. __ . __ . . -_ . ... -" -. . El 
T@ 

. .  . .. . 
Transferee a foreign government or the representative of anyforeign government?. 

~ .- . -. . _. . . - .. .- .. . .. . -. . 

.~ 

theAssignsor Transferee a - corporation organized under the laws of any G r i g n  government? 
-. . . - .. .. ... . .- .. IPTjii the Assignee orTransferee acorporzcn of which more than one-finhotthe is owned of .lr? ~~ ~~~ 

the Assignee or Transferee 

_ _  -. . . . . . .  . -. .... 

a foreign.governmpni or . the reGesenta%eof -. . . anyforeign -. government?. . _. .- . 

analien or therepresentative of an G n ?  

a corporation organized under the laws of any G r i g n  government? 

a corporatlon of which more than one-finhotthe capital stock is owned of .. 

.- . .- .. . .. 

. ... -. . .~ -. . . -_ __ __ . -. .. . . .. . - 

- -. . . - .. .. ... . .- .. 

record or voted by aliens or their representatives or by a foreign government or representative thereof or by any 

any other corporation of which more than 
one-fourth of the capital stock is owned of record or voted by aliens, their representatives, or by a foreign 
government or representative thereof, or by any corporation organized under the laws of a foreign country? If 

ownership or control. 

Basic Qualification Questions 
. 

r-- 

174) Has the Assignee or Transferee &any party to this application had any FCC station authorization, license or 
construction permit revoked or had any application for an initial, modification or renewal of FCC station 
;authorization, license, construction permit denied by the Commission? If 'Yes', attach exhibit explaining 

!75) Has the Assignee or Transferee or any party to this application, or any party directly or indirectly controlling 

!court? If 'Yes', attach exhibit explaining circumstances. 

'Assignee or Transferee guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio 
/communication. directly or indirectly, through control of manufacture or sale of radio apparatus, exclusive traffic 
'arrangement, or any other means or unfair methods of competition? If 'Yes', attach exhibit explaining 
circumstances. 

77) Is the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or Transferee 
currently a party in any pending matter referred to in the preceding two items? If 'Yes', attach exhibit explaining 
~circumstances. 

_____~ - .... ~~ . -~ ~ ~~~ 

'the Assignee or Transferee, or any party to this application ever been convicted 

'76) Has any court finally adjudged the Assignee 

________________ .. - 

.. .- _ _ _ ~ _ _  ~. ~ . -~ ~. 

78) Race, Ethnicity, Gender of Assigneenransferee (Optional) 
~ 

or :Fsian: Native Hawaiian or 
--, ~~ -. II-===r-- African-American: Pacific Islander: 

._ .- 

l~Not Hispanic or 
/[Latino: (~Ethnlcity:/(Hispanic or Latino: 

~- 
-$jje; ] 

--A __- 

-. .- 
Fee Status 

:pi is the applicant exempt from FCC application fees? NO 

! 60) Is the applicant exempt from FCC regulatory fees? Yes 

AssignodTransferor Certification Statements 

.. 

. ~ _ _ _ _  .- ~ ~ ~ ~ . . - - . ~ -  .- 

- 
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---I 

made in this application and in the exhibits, attachments, or 
!in documents incorporated by reference are material, are part of this application, and are true, complete, correct. and 

-.--A ,,Typed or Printed Name of Party Authorized to Sign 

i p l F r s t  Name: Edward . __ - - ~ - T m [ L a s t  .- Name: Kaywork 

,182) Title: President I 

,made in good faith. 
-- 

I1suffix: -~ 

_ _ ~  - ~ __ 

~~~~~ - - ~ ~  ~~~ ................ ~ . . . . . . .  
~ ~ ~ ) T h e A s s i g n o r o r e r t i f i e s  either (1) authorization will not be assigned or that control of the 1 

! 

I 
i 
1 
I 

. .  .. . . . . . . .  . . -  . . . .  ~ . . . . . . .  . -  _._ .. -. -. . . .  .- -. .- - ._ 

... . .  . . . . .  ..... -~ ..... - - 83) Date: 03/31/05 
. . .  ...... . - .... . .... . 

Signature: Edward L Kaywork 
- .. -. - - _.. 

license will not be transferred until the consent of the Federal Communications Commission has been given, or (2) 
that prior Commission consent is not required because the transaction is subject to streamlined notification 
procedures for pro forma assignments and transfers by telecommunications carriers See Memorandurn Opinion and 
Order, 13 FCC Rcd. 6293 (1998). 

2) The Assignee or Transferee waives any claim to the use of any particular frequency or of the electromagnetic 
spectrum as against the regulatoly power of the United States because of the previous use of the same, whether by 
license or otherwise. and requests an authorization in accordance with this application. 

-- 

__ 
7- 

. .  
lisubject id the outcome the waiver request. -. 

114) The Assianee or Transferee aarees to assume all obliaations and abide bv all conditions imoosed on the Assianor 
under the subject &thorization(s), unless the Federal Communications Commission pursuant to a - 

request made herein othelwise allows, except for liability for any act done by, or any right accured by, or any suit or 

- 
6) The Assignee or Transferee certifies that neither it nor any other party to the application is subject to a denial of 
Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1998.21 U.S.C 5 862, because of a 
conviction for possession or distribution of a controlled substance. See Section 1.2002(b) of the rules, 47 CFR 5 

7) The applicant certifies that it either (1) has an updated Form 602 on file with the Commission, (2) is filing an 
Iupdated Form 602 simultaneously with this application, or (3) is not required to file Form 602 under the Commission's 

- ~- _ _ _ ~  

Typed or Printed Name of Party Authorized to Sign 

:'MI: E A l L a s t  Name: Hopkins l/suffix: ; I  ....... - - ...... 
1i84) First Name: Dan 

~ E T i t l e :  Sr. VP of Finance and Treasurer . . . . .  
r 

- -. 

.. .. . ... . - ... 86) Date: 03/31/05 
...... ..... 

Signature: Dan E Hopkins 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY AlTACHMENTS ARE PUNISHABLE BY FINE 
. .  -. -. 

! 

~ 

 AND/OR IMPRISONMENT (U.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION 
:lLlCENSE OR CONSTRUCTION PERMIT (U.S. Code, Title 47, Section 312(a)(l)), AND/OR FORFEITURE ( U S  
%ode, Title 47, Section 503). li. - 

Authorizations To Be Assigned or Transferred 

! 
...... ~~ . ....... - - ~~~~~~ 

~ - ~~~ 
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3) Certification Statements 
For Assignees Claiming Eligibility as an Entrepreneur Under the General Rule 

E s e e  certifies that they are eligible to obtain the licenses for which they apply. 

- _. - -. For Assignees ClaLming E l i a t y  as aFubliclLTraded Coporation_ 
Assignee certifies that theyare eligibleto IiceniiFfor whichthey apply andthat they co%ply wiihthe 

Ai 
~. 

(idefinit ionPublicly Traded Corporation, as set out in the applicable FCC rules. 

For Assignees Claiming Eligibility Using a Control Group Structure 
[ E e e  certifies that they are eligible to obtain the licenses for which they apply. 

i w n e e  ce?ifies that the applicant's sole control group member is a pre-existing entity, if applicable. 

For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small Business, 
or as a Small Business Consortium 

- 

... 

r- ~~ 

.. . -. . .- 
Assignee certifies that they are eligible to obtain the licenses for which they apply. 

Assigneecertifies that the applicait's sole &trol group member IS a p%existinq entity. if applicable. 
.- . .- . . - . . _. . .- . . -. . - -. 

.. .- _ _  .. _- .. - . -. . - __ . ~. . - - - - 

For Assignees Claiming Eligibility as a Rural Telephone Company 

~ Assignee certifies that they meet the definition of a Rural Telephone Company as set out in the 
and must disclose all parties to agreement@) to partition licenses won in this auction. See applicable FCC rules. 1 

Transfers of Control 
4)ensee Eligibility (for transfers of control only) 

.. , - 

of control, must the licensee now claim a larger or higher category of eligibility than 

\EYe2, the new category of eligibility ofthe licensee is: See Exhibit 1 __ 

Certification Statement for Transferees 
Transferee certifies that the answers provided in Item 4 are true and correct. 

-~ 

. -~ ~. ~- ~ ._ ~ ~~~ ---.. 
;The copy resulting from Print Preview is intended to be used as a reference copy only and MAY NOT be 
!/the FCC as an aDolication for manual filino. 

Attachment List 

0179949685759218559357434.pdf 
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Exhibit 4, Urban Comm, 

Statement 
02/16/05 Competitive Impact 0179955995759218559357434.pdf 

0180027855759218559357434.pdf 

0180052985759218559357434.pdf 

Waiver 

Transfer of Control 
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DESCRIPTION OF TRANSACTION, 
PUBLIC INTEREST STATEMENT 

AND 
REQUEST FOR WAIVER 

REVISED 

I. INTRODUCTION 

Urban Corn-North Carolina, Inc., FRN 0003475233 (“Urban NC”), licensee of 10 C-Block 
30 MHz PCS licenses and 13 F-Block IO M H z  PCS licenses, and TritonPCS, Inc., FRN 
0003246642 (“Triton”), (Urban NC and Triton together are the “Applicants”) hereby seek 
Commission consent to the transfer of control of Urban NC to Triton. The steps associated with the 
instant transaction are set forth below. 

First, Urban NC is filing a Form 603 application seeking consent to apro forma transfer of 
control ofurban NC’s immediate paxnt, Urban Comm-Mid-Atlantic, Inc. (‘Wrban MA”). F’ursuant to 
that applicatiq Urban MA will be merged with and into Urban NC. 

Second, Urban NC is filing a Form 603 application seeking consent to transfer control of Urban 
NC to Triton, and resulting in certain licenses currently held by UTban NC to be transferred to the 
control of Triton (the “Licenses’3. The Licenses at issue are as follows: 

Asheville-Hendmonville, NC 
Charleston, SC 
Charlottesville, VA 
Florence, SC 
Fredericksburg, VA 
GoldsboroiKinston, NC 
GreenvilleiWashington, NC 
Hamsonburg, VA 
Martinsville, VA 
Myrtle Beach, SC 
New Bern, NC 
Orangeburg, SC 
Richmond-Petersburg, VA 
Roanoke, VA 
Roanoke Rapids, NC 
Rocky Mount-Wilson, NC 
Staunton-Waynesboro, VA 
Sumter, SC 

Call Sign 

KNLH707 
KNLH708 
KNLH709 
KNLH710 
KNLH711 
KNLF375 
KNLF376 
KNLH7 12 
KNLH7 13 
KNLH714 
KNLF378 
KNLH715 
KNLG239 
KNLH716 
KNLF379 
KNLF380 
KNLH7 17 
KNLH7 I8 

s w c m  

0 
10 
10 
10 
10 
10 
10 
10 
10 
10 
10 
10 
IO 
10 
IO 
10 
IO 
10 
IO 

pcs 
w k  

F 
F 
F 
F 
F 
c-3* 
c-3* 
F 
F 
F 
c-3’ 
F 
F 
F 
c-3’ 
c-3* 
F 
F 

Frequencies 

1890-1 895/1970- 1975 M H z  
1890-1895/1970-1975 M H z  
1890-1 895/1970- 1975 M H z  
1890-1 895/1970- 1975 M H z  
1890-1 895/1970- 1975 M H z  
1895-1900/1975- 1980 M H z  
1895-1900/1975- I980 M H z  
1890-1895/1970- 1975 M H z  
1890-1 895/1970- 1975 MHz 
1890-1 895/1970- 1975 M H z  
1895-1900/1975- 1980 M H z  
1890-1895/1970- 1975 M H z  
1890-1895/1970- I975 M H z  
1890-1 895/1970- 1975 M H z  
1895-1900/1975- 1980 M H z  
1895-1 900/1975- 1980 MHz 
1890-1 895/1970- 1975 M H z  
1890-1 895/1970- 1975 MHz 
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Ma- CallSim Suectnun pcs Frequencies 
Amount - Block 
0 

Burlington, NC KNLF373 20 (2-3, C-4* 3895-1900/1975-1980 MHz 
1900- 1905/1980- 1985 MHz 

Raleigh-Durham, NC KNLF372 20 C-3, (2-4’ 1895-1900/1975-1980 MHz 
1900-1905/1980-1985 MHz 

* The seven licenses marked by an asterisk (*) are the disaggregated licenses. 

Finally, Urban NC fled an assignment application seeking consent to assign the remaining 
licenses currently held by Urban NC; i. e., those licenses not being transferred to Triton, to Cellco 
Partnership &/a Verizon Wireless (‘‘VeriZOn Wireless’? (the “Excluded Licenses”). me transaction 
contemplates that, prior to the consummation of the lmnsfer of control of Urban NC to Triton, the 
Excluded Licenses shall have been ass& to Verizon Wireless, such that the licenses still held by 
Urban NC at the time of consummation of the instant transaction shall be only the Licenses, and shall 
not include the Excluded Licenses. File No. 0001994620, January 18,2005. 

In support of this request for consent to the pmpsed transaction, the Applicants submit the 
following: 

11. DESCRIPTION OF THE APPLICANTS 

A. UrbanNC 

Urban NC holds 10 C-Block PCS licenses obtained in FCC Auction No. 5, and 13 F-Block 
PCS licenses obtained in FCC Auction No. 11. Urban NC is a wholly owned subsidiary of Urban 
MA, which is wholly owned by Urban Communicators PCS Limited P m m h i p  C‘Urban LP”). On 
October 28,1998, Urban NC filed a voluntary petition for relief under Chapter 11 of the Bankruptcy 
Code, and Urban MA and Urban LP initiated similar proceedings shortly therafter.’ Those 
Banlauptcy Court proceedings are still pending, and the transactions contemplated by this application 

Urban NC, Urban MA and UrbanLP (collectively, the “Debtors”) are debtors and debtors-irr 
possession under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. Section 101 et seq., as 
amended (the “Banknrptcy Code”), having commenced cases under Chapter 1 1  of the Banlauptcy 
Code in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy 
Court”) on October 28 and November 5, 1998, respectively (collectively, the “Petition Date”), and 
such Chapter 11 cases are being jointly administered under Chapter 1 1 case In re Urban 
Communicators PCS Limited Partnership, Nos. 98-B-41996,98-B-47991 and 98-B-10086 
(REG) (the “Chapter 11 Cases”). 

1 
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are part of a plan to successfully terminate those proceedings. 

B. Triton 

Triton’s affiliate, Triton PCS License Company L.L.C. (FRN 0003246055) (‘Triton PCS”) is 
an FCC licensee in good standing, and its qualifications to hold commission licenses a ~ e  a matter of 
public record. In fact, Triton recently updated its FCC Form 602 to reflect its current ownership. A s  
the Commission is aware, Triton has the technical and op t iona l  expertise to hold and control FCC 
licenses, is financially qualified and has adequate resources to undertake and consummate the instant 
trmsaction. 

Iu. DESCRIPTION OF THE TRANSACTION 

The proposed transaction is set forth in a Stock Purchase. Agreement and Assignment 
Agreement (collectively referred to as the “SPA”), both dated as of November 30,2004. Prior to 
execution, the SPA was submitted to the Bankruptcy Court by the Debtors and was approved by the 
Bankruptcy Court in an order dated December 1,2004 (the “Interim Relief order“). The US. 
Department of Justice (the “D0.l”) and the Commission reviewed the SPA prior to its submission to the 
Bankruptcy Court, and each s u p p o d  the Debtors’ motion for approval of the SPA. 

A. The Urban Restructuring 

As noted above, pursuant to the SPA, and subject to all appropriate Commission and 
Bankruptcy Court approvals, the transaction requires that Urban MA merge with and into Urban NC 
(the “Urban Restructuring”). Accordingly, Urban has separately filed a Form 603 application seeking 
consent to the pro forma -fer of control of Urban MA to Urban NC. The Applicants respectfully 
request prompt action on this aspect of the transaction. 

B. Transfer of Control of Urban NC to Triton 

Also pursuant to the SPA, and subject to all appropriate Commission and Bankruptcy Court 
approvals, after consummation of the Urban Restnrcturing, the transfer of control of Urban NC to 
Triton quires  that, at closing, Urban LP shall issue 100 shares of newly issued common stock of 
Urban NC to Triton (the “New Common Shares"), which shall constitute aU of the thmissued and 
outstanding shares of Urban NC’s capital stock. Consideration for the transfer of control of Urban to 
Triton shall be $1 13,000,000.00 (the “Purchase Price”). 

A podon of the Purchase Price shall be paid by Triton directly to the Commission (or to the 
US. Government as directed by tk CommissiOn) in 111 paymeut and settlement of any and all 
indebtedness of Urban NC to the Commission related to principal, interest, and late fees that may be 
due with respect to the Licenses (the “FCC Direct Payment”). On March 14,2005, Urban NC and 
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the Commission entered into a Settlement Agreement that: (1) established the amount of the FCC Direct 
Payment, (2) resolved all issues and claims in the Bankruptcy Court proceedings regarding the Licenses, 
(3) permitted a transfer of control of the Licenses to Triton (while also allowing assigmnemt of the 
Excluded Licenses to another prospective assignee) firee and clear of all claims, and (4) ensures that 
Triton may use the Licenses to provide F‘CS service to the public in a timely manner? 

On March 13,2005, Urban NC filed an application with the l3ankruptcy Court requesting 
approval of the Settlement Agreement.’ The Application for Approval points out that, on December 1, 
2004, the Bankruptcy Court entered an interim order approving the Triton transaction, and on January 
24,2005, the Bankruptcy Court entered an order authorizing the V&n tran~action.~ By order dated 
March 15,2005, the Bankruptcy Court scheduled a hearing on the Application for Approval for March 
24,2005. 

Each of the Licenses was granted more than five years ago, and the relevant five-year 
consfmction requirements set forth in Section 24.203 of the Commission’s d e s  have been satisfied with 
respect to each of the Licenses. On November 16,2004, Urban NC filed notification of consfmction 
applications for each of the Licenses. Urban NC anticipates that the Commission will expeditiously 
grant the notifications? Upon such grant, the &insfa of control of the Licenses will be unrestricted. 

N. COMMISSION APPROVAL OF THE PROPOSED TRANSACTION IS IN THE 

Settlement Agreement, dated March 14,2005, by and between Urban Communicators PCS Limited 
Partnership, Debtor-hPossession, Urban Comm-Mid-Atlantic, Inc. Debtor-IwPossession, and Urban 
Comm-North Carolina, Inc., Debtor-In-Possession, and the Federal Communications Commission 
(“Settlement Agnxment”). 

2 

Application for an Order Pursuant to Rule 9019 of the Federal Rules of Bankruptcy Procedure 
Authorizing and Approving the Terns and Conditions of Debtom’ Proposed Settlement Agreement with 
the Federal Communications Commission, Chapter 11 Case Nos. 98-B-47996, et al., March 13,2005 
(“Application for Approval’). 

Application for Approval at 8-9. 

With respect to the disaggregated C-Block PCS s p e c m  for which a -year benchmark is also 
applicable, the disaggregatee will be responsible for meeting the &year constxuction benchmark for 
the disaggregated spechwn. See 47 C.F.R. 8 24.203(a), 24.714(e)(2). The disaggregator thus 
remains responsible for meeting the -year construction benchmark for the spectmm it retains. The 
Applicants have chosen Option 3 in response to Question 7 of Schedule B to represent this scenario. 
The Applicants q u e s t  that the Commission issue a new call sign for each license comprising 
disaggregated C-Block speclmm. 

4 

5 



FCC Form 603 
Exhibit 1 Revised 

March 21, 2005 
Page 5 of 10 

PUBLIC WTEREST 

A. Background 

F’ursuant to Section 310(d) of the Communications Act of 1934, as amended, the Licenses may 
not be assigned unless the Commission h d s  “that the public in- convenience and necessity will be 
served thereby.’“ In evaluating transfer of control applications under Section 310(d), the Commission 
must determine that the proposed assignee is qualified to hold Commission licenses. As noted earlier, 
Triton’s alTiliiate, Triton PCS is an FCC licensee in good standing, and its qualifications to hold 
Commission licenses are a matter of public record. As the Commission is aware, Triton has the 
technical and Operational exprhse to hold and conhl FCC licenses, is financially qualified and has 
adequate resources to undertake and consummate the instant transaction. Triton recently updated its 
FCC Form 602 to reflect its current ownership. Therefore, there is no question that Triton possesses 
the qualifications needed to control the Licenses. 

B. The Proposed Transaction Would Further the Public Interest and 
Benefit Competition 

Commission approval of the proposed transaction will promote the public i n h s t  and benefit 
competition in a number of ways. First, by consenting to the proposed transfer of control, the 
Commission will allow spectmm that has been the subject of bankruptcy litigation for over six years to 
be quickly put into general commercial use to benefit wireless consumers? Second, in the markets in 
which Triton currently holds no spectrum, the proposed transaction will expand Triton’s competitive 
footprint and add a competitor to the market, giving consumers increased choice among wireless 
competitors and access to the wide array of state-of-the-art voice and data products and services that 
Triton offers. Third, in markets where Triton currently offers service, the proposed transaction will 
allow Triton to expand its network capacity ad services. By easing spectrum constraints in these 
markets, Triton will be able to achieve opcmtional efficiencies and offer a more robust range of services 
to meet the needs of new and existing subscribers! In this regard, consent to the transaction will 
improve upon Triton’s ability to compete effectively against nationwide Wireless carriers. Similarly, 

‘ 47 U.S.C. 5 310(d). 

’ By permitting the Applicants to consummate the cour-approved bankruptcy sale for the benefit of 
creditors, consent to the instant applications will fiuther the “equitable purposes of the Federal 
Bankmptcy Act.” See Space Station System Licensee, Inc. and Iridium Constellation LLC, 17 
FCC Rcd 2271,2289 7 44 (IB 2002). 

See Northcoast Communications, LLC and Cellco Partnership d/b/a Verizon Wireless, 18 FCC 8 

Rcd 6490,6492-93 n. 19 (WTB/CWD 2003). 
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consent to the transaction will facilitate Triton’s ability to provide advanced wireless services in the 
underserved rural areas at issue here. Finally, we note that this transaction does not take spectrum 
away h any competing carriers. 

Although the bansaction would mate overlaps in certain markets, the amount of commercial 
Wireless spectrum proposed to be held by Triton post-transaCtion is well within commission precedent 

First, with respect to South Carolina, Triton proposes to hold 40 MHz of spectrum in four markets 
(Charleston, Florence, Orangeburg, and Sumter). In the Myrtle Beach market, Triton proposes to hold 
65 MHz of spectrum. Second, with respect to North Carolina, Triton proposes to hold 30 MHz of 
spectrum in five markets (Goldsbo~Kinston, Oreenville-Washington, New Bem, Roanoke Rapids, 
and Rocky Mount-Wilson), and to hold 40 M H z  of spectrum in the Asheville-Hendmonville market. 
Triton proposes to ultimately hold 40 M H z  of spectrum in two markets (Burlington and Raleigh- 
Durham); however, these holdings would not be effectuated until the consummation of a separate 
bansaction currently pending with the commission. lo 

9 

Prior to its elimination, the Commission’s spectrum aggregation h i t ,  47 C.F.R. 5 20.6, 
permitted carriers to hold 55 M H z  of commercial Wireless spectnun in a given market. Therefore, the 
proposed aggregations of 30 MHz and 40 MHz do not come close to implicating the former spe3nun 
aggregation limit. With respect to the Myrtle Beach market, we note that the Commission recently 
permitted Cingular Wireless to hold 80 MHz of commercial Wireless spectrum in certain markets. I’ 

Accordingly, the proposed aggregation of 65 MHz in this market does not implicate the more recent 
Commission precedent. 

The Applicants mpectfdy request that the Commission grant the instant application and allow 
Triton to control the Licenses. For the reasons set forth here, consent to this application would fuaher 
the public interest and benefit competition. 

We note that Triton holds an indirezt, norrattributable, norrconhlling 39.0 percent equity and voting 
interest in Lafayette Communications Company, LLC (FRN 0005374434) (“Lafayette”), an entity that 
intends to participate in broadband F‘CS Auction No. 58. Lafayette will shortly hold no commercial 
wireless spechum. See File No. 0001892336, whereby the Commission issued consent to the 
assignment of broadband PCS license WOK621 on Dec. 1,2004. The parties anticipate 
consummak this mnsaction in the near term, and will so notify the Commission. 

l o  See File No. 0001963881. 

‘ I  Applications of AT&T Wireless Services, Inc. and Cingular Wireless Corp. For Consent to Transfer 
Control of Licenses and Authorizations, Memorandum Opinion & Order, - FCC Rcd -, FCC 
04-255 (rel. Oct. 26, 2004) at7 141. 

9 
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V. REQUEST FOR WAIVER OF THE PAYMENT PROVISIONS OF SECTIONS 
24.714 AND 1.2111 OF THE COMMISSION’S RULES AND THE TIMING 
PROVISIONS OF SECTION 24.714 

A. The Waiver Requests 

In the transaction at hand, a significant portion of the purchase Price will be paid to the 
Commission in full satisfaction of Urban NC’s obligations in the form of lhe FCC Direct Payment. The 
amount of the FCC Direct Payment bas been negotiated by Urban NC and the Commission in the 
Settlement Agreement to be $49,937,276.86, plus interest accruing h m  and including January 1, 
2005.’’ This amount has been determind through arms’-length negotiations between the Commission, 
DOJ and Urban NC. As such, the FCC Direct Payment reflects a negotiated settlement W e e n  the 
Commission and Urban NC as to claims regarding the Licenses. 

For transfers of spectrum licenses, Section 1.21 11 of the Commission’s rules places the 
obligation on the assignor (Urban NC) to ensure. that the Commission receives full payment.’3 In the 
context of the proposed transaction, the Commission’s N ~ S  therefore place the responsibility of 
payment for the transfer of the Licenses on Urban NC and, to the extent that the FCC Direct Payment 
does not satisfy Urban NC’s obligatio% Urban NC would need a waiver of the rule in order to 
consummate the transaction described in the SPA and approved by the Bankruptcy Court. 

The payment responsibility for disaggregation of broadband PCS spectrum, however, operates 
in a different manner. Under Section 24.714(c) of the Commission’s rules, the outstanding balance 
owed by the licensee is apportioned between the licensee (Urban NC) and the disaggregatee (Triton), 
with each party being responsible for its proportionate share.’4 Additionally, Section 24.714(c)(2)(u) 
requires that the disaggregatee render its enfire pro  rata payment w i t h  th.ty days of a conditional 

’* The intmst payment is subject to additional terms set forth in the Settlement Agreement. 

’’ 47 C.F.R. 5 1.21 1 l(c)(I) (“If a licensee that utilizes installment financing under this section seeks to 
assign or -fer control of its license to an entity not meeting the eligiiility standards for installment 
payment$ the licensee must make full payment of the remaining unpaid principal and any unpaid interest 
accrued through the date of assignment or transfer as a condition of approval.”). See also Applications 
for Consent to the Assignment of Licenses Pursuant to Section 310(d) of the Communicabm Act k m  
NextWave Personal Communications, Inc., Debtor-k-Possession, and NextWave Power Partners, 
Inc., Debtor-&Possession, to subsidiaries of Cingular Wireless LLC, Memorandum Opinion & Order, 
19 FCC Rcd 2570 (2004) (‘Next Wave-Cingular”) at 7 36. 

‘ 4  47 C.F.R. 5 24.714(c). See also NextWave-Cingular 7 37. 



FCC Form 603 
Exhibit I Revised 

March 21,2005 
Page 8 of I O  

Thus, for the seven licenses being disaggregated h m  Urban NC to Triton, grant by the 
the rules place the responsibility of payment of its proportionate share of the balance owed on Triton, 
and to the extent that the FCC Direct Payment does not satisfy Triton’s obligation, it would need a 
waiver of the rule in order to consummate the bansaction described in the SPA.‘6 To the extent the rule 
requires this payment to be made within thirty days of a conditional grant, the Applicants may also need 
a waiver of this timing requirement in order to permit the remittance of the FCC Direct Payment as 
described in the SPA.’7 

Because the Commission has found that Section 24.714 does not anticipate that when a license 
is being disaggregated, the disaggregatee can be responsible for more than its p r o  rata portion of the 
unpaid principal and two quarters of interest and late fees,” the Applicants respectfully request that the 
Commission apportion to Triton its proportionate. share of the two quarters of accrued and unpaid 
interest and any late fees as well as its proportionate share of  the entire outstanding principal obligation 
owed.” Under this scenario, thmfore, all interest and any late fees owed for the disaggregated 

. Licenses above this amount, if any, would remain the obligationof Urban NC, and the Applicants ask 
that it would be included pursuant to a limited waiver of Section 24.714 requested by Urban NC2’ 

In the instant transaction, this results in an apportiomnent to Triton of a payment obligation of 
two quarters of accrued interest and unpaid late fees and a Proporti~~te share of outstanding principal 
on the seven disaggregated licenses. The Applicants recognize that the Commission must make its own 
calculations regarding the adequacy of the FCC Direct Payment with respect to the amounts owed by 
Triton and Urban NC for the various obligations to which the FCC Direct Payment is to be 
apportioned. However, the Applicants submit that applying the FCC Direct Payment to Trikm’s 
obligation fully satisfies Triton’s raponsibilities, and Triton therefore does not q u k  a waiver of the fill 
payment provisions of Section 24.714. However, to the extent the Commission may calculate the 
required payment for the disaggregated licenses to be greater than the FCC Direct Payment, tk 
Applicants request a limited waiver of Section 24.714 to the extent the FCC Direct Payment may be 
less than the required payment. 

I’ 47 C.F.R. 5 24.714(c)(2)(ii). See also NextWave-Cingular 7 37. 

Next Wave-Cingular 7 37. 16 

l 7  Id. 

“Id .  7 38. 

l9 Id. 

’’ Id. 
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With respect to Urban NC’s obligations under Section 1.21 11, the amount of the FCC Direct 
Payment to be apportioned to Urban NC’s obligations is the remainder lei3 after subtracting the 
maximum amount that Triton could owe for the disaggregated C Block licenses. Urban NC believes 
that the remainder is sufficient to fully satisfy Urban NC’s outskuding principal obligation mder Section 
1.21 11 for the transfer of the full C Block PCS licenses to Triton. However, Urban NC believes that 
what remains of the FCC Direct Payment (i.e., after sublncting both the maximum amount Triton could 
owe for the disaggregated licenses as well as the principal obligation Urban NC owes for the transfer of 
the 111 C Block licenses) may not be sufficient to fully pay the accrued interest and any late fees Urban 
NC owes under Section 1.21 11. Thus, Urban NC requests a limited waiver of the paymed provisions 
of Section 1.2 1 1 1 to the extent it may be required as to the principal amount that Urban NC owes, and 
also requests a limited waiver to the extent it may be required with respect to the accrued interest and 
any late fees2’ 

With respect to the contemplated timing of the FCC Direct Paper& under the SPA, Triton’s 
obligation to consummate the transaction is conditioned, among other things, upon the Commission’s 
approval becoming a Final Order (as defined in the SPA). Because it is impossible for the 
Commission’s approval to become a Final Order within 30 days of its issuance, the Applicants request 
that the Commission expressly waive the 30-day requirement of Section 24.714(c)(2)(ii) to allow for 
the FCC Direct Payment to be made on the date ofconsummation, as contemplated by the SPA.22 

Grant of the requested limited waivers is consistent with the Nexf Wave-Cinguiar rulin& 
because, in this instance, as in that case, the commission is again receiving a significant payment that will 
fully safisfy the Applicants’ obligations to pay the principal amount owed, although not all of the interest 
and late fees owed?’ Moreover, this is a situation in which the proffered payment has been deemed 
acceptable by the DOJ pursuant to a negotiated agreement with Urban NC?4 Finally, the Commission 
has expressly determined that such a waiver “is enfirely within our discretion, and consistent with our 
obligations to balance various competing public interest considerations under the Communications Act 

3 3 5  ... 

Given this set of circumstances, therefore, the Applicants respectfully request that, to the extent 
necessary, the Commission grant a limited waiver of the payment provisions of Sections 24.714 and 

See, e.g., Next Wave-Cinguiar W 39-40. 21 

22 Id. 

Next Wave-Cinguiar 7 43. 23 

24 Id. 

25 Id. 

. 
” ._ - .. . - , -, .. .- 
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1.21 11 of the Commission’s d e s  to Urban NC, as well as a waiver of the timing requirements of 
Section 24.714 in order to allow the Applicants to consummate the transaction. 

As set forth above, the instant waiver request is directly on pin t  with the Next Wave-Cingular 
decision. The Urban NC litigation has followed precisely the factual pattern of NextWave in all material 
respects. Like NextWave, Urban NC was the high bidder for C-Block licenses in Auction 5 and F- 
Block licenses in Auction No. 11, and like NextWave, on October 28,1998, Urban NC filed for 
protection under Chapter 11 of the Bankruptcy Code. On December 6,2004, Urban NC filed with 
the Wireless Telecommunications Bureau a request for tolling relief with respect to the Licenses. Urban 
NC anticipates that this request, relying upon the NextWave Tolling decision,26 will be granted shortly. 
Thus, in this regard also, Urban NC is similarly situated with NextWave. 

Accordingly, the Applicants respectfuliy request grant of any waivers incidental to the 
Commission’s consent to the instant applications. 

VI. CONCLUSION 

For the reasons set forth above, the Applicants respectfully request consent to the proposed 
transfer of control of Urban NC to Triton, and request grant of any waivers incidental to the 
Commission’s consent. 

26 Next Wave Personal Communications Inc. and Next Wave Power Partners Inc.. Petition f o r  
Declaration of Broadband PCS Construction Deadline; or in the Alternative, for Waiver and 
Extension of First Construction Deadline, 18 FCC Rcd 3235 (2003) (“Next Wave Tolling’?. 
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BTA Name 
(BTA #) 

Expected Urban Comm 
County Triton MHZ Total 

Before Acquired After 
Name State MHz Being MHZ 

See47C.F.R. 1.2112 1 



County 
Name 

BTA Name 
(BTA #) 

Expected Urban Comm 
Triton M H Z  Total 

Before Acquired After 
State MHz Being MHZ 

GoldsboroKinston (165) 
GoldsboroiKinston (165) 
GoldsboroiKinston (1 65) 
GoldsboroKinston (165) 

I I I I I 
I Horry I sc 1 55 I O  65 
I 

Myrtle Beach (312) 
I I 

Duplin NC 20 I O  30 
Greene NC 20 I O  30 

NC 20 IO 30 Lenoir 
Wayne NC 20 I O  30 

Henry 
Martinsville City 
Patrick 

Martinsville (284) 
Martinsville (284) 

VA 0 I O  I O  
VA 0 I O  I O  
VA 0 I O  I O  

I I I I I 

I I I I I 

Carteret 
Craven 
Jones 
Pamlico 

New Bern (316) 
New Bern (316) 
New Bern (316) 
New Bern (316) 

NC 20 I O  30 
NC 20 I O  30 
NC 20 I O  30 
NC 20 I O  30 

Orangeburg (335) 
Orangeburg (335) 
Orangeburg (335) 

Barnberg sc 30 I O  40 
Calhoun sc 30 I O  40 
Orangeburg sc 30 I O  40 
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BTA Name 
(BTA #) 

ioke (376) 
ioke (376) 
ioke (376) 

Romnke (77hI 

Roan 

County 
Name State 

Alleghany VA 
Bath VA 
Bedford VA 
Bedford City VA 
Botetourt VA 
Buena Vista City VA 
Carroll VA 
Clifton Forge City VA 
Covington City VA 
Craig VA 
Floyd VA 
Franklin VA 
Galax City VA 
Giles VA 
Grayson VA 
Lexington City VA 
Montgomery VA 
Pulaski VA 
Radford City VA 
Roanoke VA 
Roanoke Cit 
Xockbnd e 
Salem Cit 
h'vthe , .'. 

I 
. . ..._ 

lalifax 

3d ecombe 

Wilson 

4u usta 
l i  hland 
Staunton Cit 
Na esboroCit 

larendon 

iumter 
-1 

40 
I I I 



Wireless Competitors in Markets Where Spectrum is to be Acquired 

- . . . . 
(BTA #) 

AshevillcRlendersonville, 
NC (20) 
Burllngton, NC (62) 

Charleston. SC (72) 

Charlotlesville, VA (75) 

Florence, SC (147) 
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Cellular Cellular PCS Block A PCS Black B 
Bloek A Block B 
V e r h n  U.S. Cellular Triton PCS Cingular 

Verimn ALLTEL Trilm PCS ' Cingular 

VeriWn ALLTEL Triton PCS Cingular 
Triton PCS Cingular 

U.S. Cellular ALLTEL SprintCom ~ i n g u ~ a r '  

Verimn ALLTEL Triton Pcs Cingular 
Trllon PCSL Clngular 

SprintCam 

0 Constructed Facilities* 

PCS Block C PCS Block D PCS Block E PCS Block F ESMR 

FCC SprinWAirgale PCS ALLTEL Urban Comm' .. 

R T A  Name I I I I I I 1 I I I 

, urban Comm 

Trlto" PCS 
v m w n  

Sprintcorn ALLTEL v e n w n  Nexlel 

SprinWAirgate PCS ALLTEL urban ~ o m m '  Nextel 

r r m n  Pcs 
Verlwn 

T-Mobile 1 I I I 
Cingular' I T-Mobile I T-Mobile I UrbanComm' 1 Nextel 

SpnnWAirgste PCS ALLTEL urban ~ o m m '  Nextel 

T-Mobile I I I I 
C,ngular I T-Mobile I "TClOS I UrbanComm4 I Nextel 
Urban Comm ' I SprinUAirgafe PCS I ALLTEL 1 T-Mobile I Nextel 

I I I I 
Urban Camm ' SprinWAirgatc PCS ALLTEL Vcrizan .. 

I I I 
T-Mobile nTelas nTelos urban Comm' .. 
T-MobildCwk 
Inlet I I I I 
FCC I Sprintcorn I T-Mobile I U r h c o m m '  I Nextel 
Cingular' 1 I I I 
Triton PCS SprinWAirgale PCS ALLTEL Urban Comm' Nextel 
V C h "  
T-Mobile I I I I 
Urban Comm' 1 SprinWAirgate PCS 1 ALLTEL I Comscapc I Nextel 

Tclecom 
Triton PCS Urban Comm Nextel 
Veriwn 
T-Mobile 

ALLTEL 

SprinlCom T-Mobile Urban Comm Nexlel 
I I I I 

FCC I Sprintcorn I T-Mobile I UrbanComm' I Nextel 
Urban Camm' SprinWAirgate PCS ALLTEL Verlwn Nexfel 

T-Mobile 
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* Denotes active cellular licenses granted more than 18 months ago, active PCS licenses for which a construction notification has been filed, and other sources of 
available information; carriers that have completed construction may not be operating, and carriers that are operating may not have filed construction notices. In instances 
where there are multiple carriers within a license block in a particular BTA, the block is shaded if any of the carriers satisfy the criteria in the preceding sentence. 

I /  Triton is providing service pursuant to a spectrum lease agreement with Cingular Wireless, An application for transfer of control of this spectrum from Cingular to 
Triton is pending. See file no. 0001963881. 

2/ 10 MHz subject of instant application for transfer to Triton. Remaining 20 MHz to be assigned to Cellco Partnership d/b/a Verizon Wireless pursuant to pending 
application file number 0002007683. 

3/ 20 MHz subject of instant application for transfer to Triton. Remaining IO MHz to be assigned to Cellco Partnership d/b/a Verizon Wireless pursuant to pending 
application file number 0002007683. 

4/ Subject of instant application for transfer to Triton. 

5 /  Cingular is providing service pursuant to a spectrum lease agreement with Triton. An application for transfer of control of this spectrum from Triton to Cingular is 
pending. See file no. 0001963918. 

6/ Triton’s one cellular license, KNKN557, covers Marion county, located within the Florence BTA; Georgetown county, located within the Charleston BTA; and Horry 
county, which constitutes the Myrtle Beach BTA. 
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URBAN COMM-NORTH CAROLJNA, INC. 
COMPETITIVE IMPACT STATEMENT 

Urban Comm-North Carolina, Inc. ("Urban NC") has no customers at this time and is not an 
active competitor in any of the markets in which the licenses are being !mnsferrd. Therefore, thm Win 
not be a loss of an active competitor in the markets in which the licenses are being transferred and no 
consumer will experience a loss of any existing service offaing. Competition will be enhanced m all of 
the markets, because Triton will bring additional competition into these markets. 
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SETTLEMENT AGREEMENT APPROVAL 

On March 24,2005, at a hearing scheduled for that purpose, the Bankruptcy Court 
granted the Debtors' "Application for an order Pursuant to Rule 9019 of the Federal 
Rules of Bankruptcy Procedure and Approving the Terms and Conditions of Debtors' 
Proposed Settlement Agreement with the Federal Communications Commission." 



WINDELS MARX LANE & MITTENDORF, LLP 
156 West 56th Street 
New York, New York 10019 
(212) 237-1000 
Charles E. Simpson (CES-2130) 

Attorneys for Urban Communicators PCS Limited 
Partnership, et al., Debtors-in-Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

X _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
: Chapter 11 Case 

In re: : Nos. 98-B-47996, 

URBAN COMMUNICATORS PCS LIMITED 98-B-10086 (REG) 
98-B-47997 and 

PARTNERSHIP, et al., 
: JOINTLY ADMINISTERED 

Debtors. 

X _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  

ORDER APPROVING TERMS AND CONDITIONS OF 
THE PROPOSED STOCK PURCHASE AGREEMENT, 

BREAK-UP FEE. NON-SOLICITATION COVENANT, 
GOOD FAITH DEPOSIT TERMS AND CONDITIONS 
AND TERMINATION FEE TERMS AND CONDITIONS 

Upon the Application of Urban Communicators PCS Limited 

Partnership, et al., Debtors-in-Possession (the ’Debtors”), for 

an Interim Relief Order, pursuant to Sections 105(a) and 363(b) 

of the Bankruptcy Code and Rules 2002 (a) ( Z ) ,  4001 (d) (1) (B) , 

6004(F) and 9006(b) of the Federal Rules of Bankruptcy 

Procedure, approving and authorizing: (i) the terms and 

conditions of the proposed Stock Purchase Agreement and the 

Debtors‘ execution, delivery and performance of the proposed 

Stock Purchase Agreement; (ii) the terms and conditions of the 

proposed Escrow Agreement and the Debtors‘ execution, delivery 

and performance of the proposed Escrow Agreement; (iii) the 

terms and conditions of the Break-Up Fee, including, without 

(10289400:l) 



limitation, the terms and conditions upon which Purchaser may be 

paid the Break-Up Fee; (iv) the terms and conditions of the 

proposed Good Faith Deposit, including the terms and conditions 

upon which the Good Faith Deposit shall be returned to the 

Purchaser; (v) the terms and conditions of the proposed Non- 

Solicitation Covenant; (vi) the terms and conditions of the 

Termination Fee, including without limitation, the terms and 

conditions upon which the Purchaser may be paid the Termination 

Fee; and, (vii) such other relief as the Court deems just and 

proper (the “Motion”); it appearing that adequate and proper 

notice of the hearing on the Application having been given: the 

terms and conditions of the Stock Purchase Agreement, including 

the Break-Up Fee’, Non-Solicitation Covenant, Good Faith Deposit 

and Termination Fee having been negotiated in an arm’s length 

transaction and agreed upon by the Debtors in good faith and 

within the Debtors‘ business judgment; the Court having heard 

Charles E. Simpson, Esq., of Windels Marx Lane & Mittendorf, 

LLP, attorney’s for the Debtors, in support of the Motion: the 

Court having reviewed the statement of Gabriel Capital L.P. 

reserving its rights with respect to the Application and the 

relief the Debtors seek therein; any and all parties having been 

given the opportunity to be heard: upon due deliberation 

thereon, and good and sufficient cause having been shown, it is 

hereby: 

ORDERED. ADJUDGED AND AGREED 

1 Capitalized and defined terms not otherwise defined in this Order shall 
have the meaning ascribed thereto in the Stock Purchase Agreement. 

-2. 
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1. The Motion is hereby in all respects GRANTED, 

subject to the terms and conditions set forth herein. 

2. The terms and conditions of the proposed Stock 

Purchase Agreement and the Debtors' execution, delivery and 

performance of the proposed Stock Purchase Agreement be, and 

hereby is, authorized and approved, subject to the terms of and 

performance under the FCC Settlement and to the Federal 

Communications Commission's (the 'FCC") regulatory powers and 

process with respect to transfer and disposition of license 

assignment applications, including any related requests for 

relief under 47 C.F.R. 5524.714 and 1.2111, and any other 

applicable FCC rules and regulations. 

3. The terms and conditions of the proposed Escrow 

Agreement as set forth in the Stock Purchase Agreement and the 

Debtors' execution, delivery and performance of the proposed 

Escrow Agreement, be, and hereby is, authorized and approved. 

4. The terms and conditions of the Break-Up Fee as 

set forth in the Stock Purchase Agreement, including, without 

limitation, the terms and conditions upon which Purchaser shall 

be paid the Break-Up Fee as an allowed expense of administration 

in this Chapter 11 case, be, and hereby is, authorized and 

approved. 

-3- 



5. The terms and conditions of the Good Faith 

Deposit as set forth in the Stock Purchase Agreement, including, 

without limitation, the terms and conditions upon which the Good 

Faith Deposit shall be returned to the Purchaser, be, and hereby 

is, authorized and approved. 

6 .  The terms and conditions of the Non-Solicitation 

Covenant in the Stock Purchase Agreement, be, and hereby is, 

authorized and approved, provided, however, that nothing in the 

Non-Solicitation Covenant shall be construed to limit the 

Debtors' obligation to consider any Alternative Transaction or 

Alternative Plan consistent with their fiduciary duties to 

stakeholders. 

7. The terms and conditions of the Termination Fee 

as set forth in the Stock Purchase Agreement, including, without 

limitation, the terms and conditions upon which the Purchaser 

shall be paid the Termination Fee as an expense of 

administration in this Chapter 11 case, be, and hereby is 

authorized and approved. 

8 .  Nothing in this order or Exhibit C to the Stock 

Purchase Agreement shall be preclusive or prejudicial as to the 

amount, priority or character of any claim against any Debtor 

that is held by (i) the FCC or (ii) by Gabriel Capital L.P., its 

affiliates and managed entities, or its predecessors or 

-4- 
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successors in interest (collectively, "Gabriel"). In the event 

Gabriel's claim is determined in an amount different than that 

set forth in Exhibit C to the Stock Purchase Agreement, such 

result shall not constitute a breach of the Stock Purchase 

Agreement or a failure of any representation or warranty therein 

and shall not entitle the Debtors or the Purchaser to terminate 

the Stock Purchase Agreement, provided, however, upon the 

Closing of the Stock Purchase Agreement Gabriel shall have no 

Claim or Lien against the Purchaser, Company, the Company's 

assets or the equity in the Company provided, further, that 

Gabriel's existing Claims and Liens shall attach to the cash 

proceeds of the Stock Purchase Agreement with the same validity, 

enforceability, priority, force and effect as such Claims and 

Liens had prior to the consummation of the transaction 

contemplated by the Stock Purchase Agreement. In the event 

FCC's claim is determined in an amount different than that set 

forth in Exhibit C to the Stock Purchase Agreement, such result 

shall not constitute a breach of the Stock Purchase Agreement or 

a failure of any representation or warranty therein, and shall 

not entitle the Debtors or the Purchaser to terminate the Stock 

Purchase Agreement, provided, however, that (i) the foregoing 

shall not modify, amend, alter or otherwise affect Section 

lo(a) (iv) of the Closing Conditions of the Stock Purchase 

Agreement, which shall remain in full force and effect, and (ii) 

-5.  
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upon the Closing of the Stock Purchase Agreement and receipt by 

the FCC of all amounts due to the FCC under the terms of the FCC 

Settlement, the FCC shall have no Claim or Lien against the 

Purchaser, Company, the Company's assets or the equity in the 

Company provided, further, that FCC's existing Claims shall 

attach to the cash proceeds of the Stock Purchase Agreement with 

the same validity, enforceability, priority, force and effect as 

such Claims had prior the consummation of the transaction 

contemplated by the Stock Purchase Agreement. 

9 .  The FCC's rights and powers to take any action 

pursuant to its regulatory authority, including without 

limitation its authority under the Communications Act of 1934, 

as amended, and the rules and regulations promulgated 

thereunder, are fully preserved, and nothing contained in this 

order, the Stock Purchase Agreement or any ancillary document 

contemplated therein shall prescribe or constrain the FCC's 

exercise of its regulatory power and authority. 

Dated: New York, New York 
December 1, 2004 

S /  Robert E. Gerber 
United States Bankruptcy Judge 

{102894001) 
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SETTLEMENT AGREEMENT 

This  agreement (thk “Ameemcnx”), dated March 14,2005 is by and beween CIrban 
Communicators PCS Limited Partnership, Debtor-in-Pos&on; Urbm Com-Mid- 
Atlantic, hc., Debtor-in-Possession, and Urban Comm-North Carolin& hc., Debtor-in- 
Possession (individually or collectively, ‘Vrban Corn’’ or the “-), on the one hand, 
and the Federal Communications Commission (the ‘Tal), on the other hand (Urban C o r n  
and the FCC are collectively referred to as the ‘Tpam‘ts“ or individually as a ‘T-3. Except 
as ohenvise expressly provided herein, capitalized terms used in this Agreement shall have 
the meanings set forth in section 1 below. 

RECITAL 

WHEREAS, on October 28,1998 (the “Petition Dare”), Urban Corn-North 
Carolina, Inc., Debtor-&Possession (“UC-Ne’) filed its voluntary petition for relief under 
Chapter 11 of the Baukruptcy Code in the United States Bankruptcy Court for the Southem 
Dixricr of New York (the ‘‘Banknrr, tcv Court”); and 

WHEREAS, on November 5,1998, Urban Communicators PCS Limited Parmmhip 
(‘ZTC-LP”) and Urban Comm-Mid-Atlantic, Ins. (YJC-MA’? filed their volun,tary petitions 
for relief under Chapter 11 of the Bankruptcy Code in the Bankruptcy Court; and 

WEEAS, on or about February 17,1999, UC-NC instituted an adversary 
proceeding against the FCC in the Bankruptcy Court YAdversaw Proceeding”); and 

WHEREAS, on or about May 28,1999, the FCC filed a proof of claim in the 
Bankrup~cy Court against UC-”2, asserting a secured claim in the amount of $79,673,661 
(‘Roof of Claim”), representing UC-NC‘s outstanding obligation to the FCC for the 
conditional grant of licenses to operate broadband personal communications services (the 
“Licenses”); and 

WHEREAS, on or about October 22,2004, Debtors filed an application with the 
Bankruptcy Court for an interim order authorizing and approving, hter alia, the Debtors 10 
enter into a proposed stock purchase agreement (the ‘Triton Stock Purchase Ameement”) 
with Triton PCS Holdings, Inc. (‘T-”) with respect to the sale and transfer of Urban 
Comm’s rights and interest in the stock of UC-NC and thereby trrmsferring cenain of the 
Licenses as set forth on Exhibit B attached hereto (the ‘“Tiiton Licenses’?; and 

WHEREAS, on or about De-cembm I, 2004, the Bankruptcy Court entered an Order 
Appmving the Terms and Conditions of the Proposed Stock Purchase Agreement, Break-Up 
Fve, Non-Solicitation Covenant, Good Faith Deposit Terms and Conditions and Tcrmba*ion 
Fee Terms and Conditions; and 

WHEREAS, on or about December 22,2004, UC-NC entered into an Agreement to 
purchase FCC Licmses (“Verizon Sale Aareement”), with Cellco Partnership. d/b/a Verizon 
Wreless (“Verizon”), for the transfer of UC-NC’s rights a d  interests in certain of the 
Licenses as set fonh on Exhibit B attached hereto (the “Vaizon Licenses”); and 

I IP30IJ2 I : I  I 
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WHEREAS, on or about January 24, 2005, h e  Bankruptcy Court entered an order 
Authorizing and Approving thc Sale of Certain PCS Licenses to Cellm Partnership d/b/a 
Verizon Wireless. Free and Clear of Liens and Encumbrances, pursuant to the Verizon Salc 
Agreement; and 

WHEREAS, this Agreement is intended to resolve any and all outsunding claims, 
issues and disputes based on facts and circumstances existing as of the date hueof, whether 
or not such claims, issues and disputes have been advanced or are cunently outsrandins 
between die Parties with respect to the Liccnses, the Adversary Proceeding, the Proof of 
Claim, Urban Comm’s Chapter 11 cases (the “Chauter 11 Cases”), and any actions taken 
with respect to the Licenses or within the Chapter 11 Cases (collectively, the ”Urban Comm 
-6.3, subject to Bankruptcy Court approval and the Parties’ rights under this 
Agreement; 

NOW, THEREFORE, in consideration of rhe foregoing, and the mutual 
representations, covenants, agreements and conditions contained herein, the Parties hereby 
agree as folIows: 

1, 

with initial capital letters: 

(a) 

Defined Terms. The following terns have the following meanings when used herein 

“Advenarv Proceeding” - has the meaning set forth in the 
recitals. 

(b) *‘&@&&‘ - shall mean with respect to any Person, any 
Person that directly or indirectly: (i) conhols; (ii) is controlled by; or (iii) is 
under common control with such Person. Without limiting the generality of 
the foregoing, Affiliate shall include any Person meeting the definition of 
“Hiliate” in either (x) Section lOl(2) of the Bankruptcy Code or (y) Section 
12b-2 of the rules and regulations under the Securities Exchange Act of 1934, 
ES amended. 

e t ’ ’  -has the meaning sct forth in the preamble. .I (c) 

(a) 
section 12. 

(e) “pJtemative Cash Pavmmt” - means a cash paymmt for a 
Limme(s) made directly to the FCC in the amount set forth in column A of 
Exbibit C to this Agreement with respect to such License&), togetha With dl 
interest that has accrued with respect to such License@) &om and including 
Januaty 1, 2005. through and including the date of the Closing of the 
transaction involving that License, or, if the License is sold pursuant to the 
Banlcnrptcy Court Auction, rhc date that is six monrbs from the date upon 
which rhe Bankruptcy Cow Auction concludes, whichever is earlier, at the 
per diem interest amount set forth in column B of Exhibit C with respect to 
each License. 

“Ameement Effectiveness Date” - has the meaning set fonh in 

(10301521 I I 
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( f )  
section 4. 

(9) 

@) 

“Alternative Transactio@ - has the mCaning set fofi in 

“Alternative Transaction Licehses” - has the meaning set forth 

“B- tcv Code” - means title 11 of the United States 

in section 4. 

Code. 

(4 
(j) 

section 4. 

’8whtutcv Court” - has the meaning set forth in the recitals. 

‘73Bankruptcv Court Auction” - has the meaning set forth in 

Q ‘Widdina Procedures Order” - means a Final Order of the 
Bankruptcy Court setting forth the procedures that will govern the 
Bankruptcy CoUa Auction. 

0) “Business Day” - means any day other than Saturday, Sunday 
and any day that is a federal holiday or a day on which banking institutions in 
New York New York are authorized by federal law to close. 

(m) 

(n) 

(0) 

“chauter 11 Cas@ - has the meaning set forth in the recitals. 

‘‘W -means the closing of a Sale. 

“Coniirmation Ord& - m a  the order of the Bankruptcy 
Court confiiing a Plan in the Chapter 11 Cases. 

@) 

(s) 

(r) 

‘Debtors’’ -has the meaning set forth in the preamble. 

T F “  -has the meaning set forth in the preamble. 

“Final Order” - shall mean an action talcen or order issued by 
any foreign, federal, state, local or other governmental authority or regulatory 
body, including. without limitation, the B d ~ ~ p t c y  Court and the FCC (a 
“Govcmmental Body”), a i  applicable, as to which (i) no q u e s t  for stay of 
the action or order is pending, no such stay is in effect, and. if any deadline 
for filing any such request is designated by statute, nile or regulation, such 
deadline has passed, including my extensions thereof; (ii) no appeal is 
pending and the time for filing any such appeal has passed; and (iii) the 
Governmental Body does not have the action or order under reconsideration 
or review on its own motion and the time for such reconsideration or review 
has passed. 

definition of Final Order above. 
(s) “Govmcnral  Body” - has the meaning set forth in the 

“Licenses” - has the meaning set forth in the recitals and are , (t) 
listed on Exhibit A. 

{ 10301521:1 I 
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(4 
(VI 

‘‘Markerinn Period” - has the meaning set forth in section 4. 

um Bid“ - means an amount equal to the amount of 
the Alternarive Cash Payment with respect to each License. 

(w) ”Other Claimant%’’- has the meaning set forth in section 6 

(x) “parh/’ or ‘?- - has the meaning set forth in the 
preamble. 

(y) ‘T~erson” - means any individual, sole proprietorship, 
patnuship, joint venture, mt, unincorpora~ed association. corporation, 
limited liability company, entity or governmental entity (whether foreign, 
federal, state, county, city or otherwise and including any instrumentality, 
division, agency or deparlmeM thereof). 

(2) ‘?petition Date” - has the meaning set forth in the recitals. 

(aa) ‘?plan” - means a plan of reorganization or liquidation 

(bb) ‘Proof of C1 aim“ - has the mcaning set forth in rhe recirals 

(cc) “Purchaser” - means any Person who enters into a Sale 
Agreement with Urban C o r n  for the Transfer of one or more of the 
Licenses. 

“pemainine Licenses”- has the meaning set fonh in section 4. 

“&&” - means the Transfer of TJrban Comm’s rights and 

“Sale Amem ent” - mcans any agreement exccuted by Urban 
C o r n  that provides, directly or indirectly, for the Transfcr of Urban Comm’s 
rights and interests in any of the Licenses to a Purchaser. 

approving a Sale, whether in the form of a Confirmation Order or otherwise. 

(hh) “settlement Ap~roval Order” - means a Final Order of the 
Bankruptcy Court, entered after notice and a hearing in accordance with Rule 
9019 of the Federal Rules of B&ptcy Procedure, approving thk 
Agrement and incorpomting the terms hereof without modification. 

(ii) “Transfer” - means the dircct or indirect sale, transfer, pledge, 
grant of lien, assignment, lease or any other disposiuon, whether by sale, 
merger, auction. render offer, joint venhlre, purchase of stock or any other 
fom of transaction. and whether in one or a series of related transactions. 

confirmed by order of the Banluuptcy Court in the Chapter 1 1 Cases. 

and as set forth on Exhibit D attached hereto. 

(dd) 

(ee) 

(ff) 

interests in any of the Licenses to a Purchaser. 

(gg) “Sale Order” - means a Final Order of the Bankruptcy Court 

110301521:1 I 
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(ii) “Triton Cash Pavment” - has the meaning set forth in scotion 

‘Triton Licenses” -has the meaning set forth in the recitals. 

2. 

(a) 
(11) 

forth in the recitals. 
‘Triton Stock Purchase Ammm t” - has the meaning set 

(m) “Triton Sale” - means the Sale of all of the Triton Licenses to 

(m) “Urban Corn”- has the meaning set fDTth in the preamble. 

(00) “Urban Comm Claimauts” - has the meatling set forth in 

Triton pursuant to the Triton Stock Purchase Agreement. 

section 6. 

(pp) 
the recitals. 

”Urban Comm Related Matters’’ -has the meaning set forth in 

(qq) ”Verizon Cash Pavment” - has the meaning set fonh in 
section 3. 

(E) 

(5s) 

(tt) 

“Verizon Licenses” -has the meaning set forth in the recitals. 

“Verizon Sale” -means the Sale of all of the Verizon Licenses 

“Verizon Sale Ameemcnt” - has the meaning set forth in the 

Cash Payment with Respect to Sale of Triton Licenses. At the Closing of the 
Triton Sale, and as a condition of FCC approval of any Transfer of the Triton 
Licenses, Urban Comm shall require that Triton pay directly to the FCC 
$49,937,276.86, plus all interest accruing €ram and inchding J a n w  1, 2005, 
through and including the date of Closing at the p a  dian amounts set forth in 
Exhibit B (collectively, the ‘Triton Cash Pavment”). Notwithstanding the foregoing, 
provided rhat Urban Comm and Triton file a complete application with the FCC 
seeking regulatory approval for the Trwsfer of the Triton Licenses, including any 
necessary requests for regulato~y waivers and other relief, prior to March 22, 2005, 
and the FCC has not taken dispositive action on such application for regulatory 
approval of the Transfer of the Mton Licenses by June 7, 2005, rlwn the htcrcst 
descnied in the preceding sentence shall not accrue for the period h m  and 
including June 8, 2005, until and including the date upon which the FCC acts upon 
the Transfer application and such action becomes a Final Order. The Triton Cash 
Payment shall be free and clear of any liens, claims, encumbrances, rights or 
interests, and shall in any event be made prior to any dishiburion to Urban Comm of 
the balance of the sale proceeds. 

Cash Pawent with Respect to Sale of Verizon Liceeres. Ar the Closing of the 
Venzon Sale, and as a condition of FCC approval of any Transfer of the Verizon 

5 

to Verizon pursuant to the Verizon Sale Agreement. 

recitals. 

2. 

3. 
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Licenses, Urban comm shall require that Verizon pay directly 10 the FCC 
$43,676,775.09, plus all interest accruing h m  and including January 1, 2005. 
tlirough and including the date of Closing at the per diem amounts sei forth in 
Exhibit B (collectively, t h ~  "Verizon Cash Pawed') .  Notwithstanding thc 
foregoing, provided that Urban C o r n  and Verizon file a complete application with 
the FCC seeking regulatory approval for the Trausfcr of the Verizon Licms, 
mcluding any necessary requests for regulatory waivers and other relief, prior to 
March 22,2005, and rhe FCC has not taken dispositive action on such applicadon for 
regulatory approval of the Transfer of the Verizon Licenses by June 7,2005, then the 
interest dcscribed in the preceding sentence shall not accrue for the period h m  and 
including June 8,2005, until and including the date upon which the FCC acts upon 
the Transfer application and such action becomes a Final Order. The Verizon Cash 
Payment shall be eee and clear of any liens, claims, encumbrances, rights or 
intereas, and shall in any even1 be made prior to any dism%ution to Urban Comm of 
the balance of the sale proceeds. 

4 Disposition of Unsold Licenses. 

(a) In the event that either or both the Verizon Sale Agreement and the Triton 
Stock Purchase Agreement terminate@), Urban C o r n  shall have one year 
from the date ofwritten notice of such termination or from the date that 
termination occurs pursuant to the relevant agreement, whichever is earlier. 
("Marketine PeriocJ") (I) to enter into one or more transactions (each, an 
"Alternative Transaction") that proposes to TTansfer one or more of the 
Licenses that were the subject of the termhated transaction r m  
Transaction Licenses"), (ii) to secure a Sale Order approving any such 
Alternative Transaction, and (iii) to file an application with the FCC for 
regulatory approval of any such Alternative Transaction. Debtors agree that 
they shall advise rhe FCC, in writing, promptly and, in any event, within one 
Business Day of the termination of either the Triton Stock Purchase 
Agreement or rhe Verizon Sale Agemenc, and attach a copy of any 
termination notice, agrement or other termination instrument. 

(b) Any Alternative Transaction License that is not the subject of an Alternative 
Tramaction in accordance with the provisions of Section 4(a) hereofby the 
end of the Marketing Period shall be subject to a public auction in the 
Bankruptcy Court in accordance with section 363 of the Bankruptcy Code, 
which auction must be held within 60 days of'the end of the Marketing Period 
C'P-D tcv Court Auction'?. The FCC and Urban C o r n  shall jointly 
submit for Bankruptcy Court approval proposed procedures governing the 
Banktuptcy Court Auction. 

Any Bidding Procedures Order shall provide, inter aliq, that (i) no License 
shall be sold in the Banlauptcy Court Auction for less than the Minimum Bid 
for each License; (ii) any License for which no Minimum Bid has been 
submitted shall, at the conclusion of thc Bankruptcy Court Auction, be 
cancelled. rescinded and deemed returned to the FCC pursuant to secdon 4(e) 
hereoc (iii) the Transfer of Licenses pwwant to the Bankruptcy COW 

(c) 

6 



03-15-05 03:03pm From-ACCESS 1 COMMlNlCATlON z12-m-i56a 7-853 P 008/016 F-556 

Auction will be contingent upon, and shall not proceed to Closing unless and 
until the issuance of FCC reguhtoxy approval of such Transfer; and (iv) 
Urban Comm shall file with the FCC an application for regulatory approval 
of any Sale resulting &om the auction within one week following the close of 
the auction. 

In the went that License(s) are Transferrkd pursuant to either an Alternative 
Transaction or a Banlauptcy Court Auction, Urban Comm shall require that 
the Purchaser pay directly to the FCC an Alternative Cash Payment at the 
Closing of, and as a condition of FCC approval of, any Transfer of such 
License(s). The Alternative Cash Payment shall be free and clear of any liens, 
claims, encumbrances, rights or interests, and shall in any event be made 
prior to any distribution to Urban Comm of the balance of the sale pmceeds. 

h y  Alternative Transaction License that has not been Transferred pursuant 
to an Alternative Transaction or Bankruptcy Court Auction (the ‘X-g 
Licenses”) shall be, without any fiuthcr action by Urban Comm and the FCC, 
includmg also, but not limited to, any k t h e r  approval by the Badcruptcy 
Court, cancelled, rescinded and returned to the FCC, and neither Urban 
Comm, the Urban C o r n  Claimants, the Other Claimants, nor any other 
Person shall have any claim, liens, rights, or interest in or with respect to the 
returned Licenses, the spectrum underlying s m e  or any proceeds thereof. 
The return to the FCC of the Rcmainin$ Licenses shall constitute full 
satisfaction of the FCC’s Proof of Claim With respoct to such Remaining 
License@). 

(d) 

(e) 

5 .  Transfer of Licenses Contingent Unon R ecebt of FCC Reeulatorv Amroval 
and Direct PavmenL The Confinnation Order. my Sale Order (if different than the 
Confirmation Order), any Bidding Procedures Order and the Settlement Approval 
Order shall provide, in a manner reasonably acceptable to the FCC, that no Transfm 
of any rights and interests of any UrbanComm cntity in any of the Licenses shall &e 
place prior to (i) the issuance of FCC regulatory approval and, with respect to the 
FCC’s regulatory approval, notwithstanding anything herein to the contrary, the 
FCC’s regulatory authority, including without limitation its authority under the 
Communications Act of 1934, as amended, and the rules and regulations 
promulgated thereunder, are fully preserved, and nothing conrained in this 
Agreement, any Confirmation Order, any Sale Ordm (if different than the 
Confirmation Order), any Bidding Procedures Order, or any ancillary document 
contemplated therein shall prescribe or constrain the FCC’s exercise of its regulatory 
aufioriw and (ii) the receipt by rhe FCC of the applicable direct cash paymcnts 
referenced in sections 2.3 and 4 hereof. 

6. -. 
(a) Urban Comm. IJpon the Agreement Effectiveness Date, Urban Comm, for 

itself and on behalf of any party or person (including, without limitation, any 
past or present, direct or indirect member. stockholder, owner. and affiliare 
thereof and each past and present, direct or indirect, officcr, director, 

I I030 IS21 :I 1 
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manager, partner, p*cip& a p t ,  servant, employee, representative, advisor, 
auomey or creditor) claiming through Urban Comm or by reason of any 
damage to Urban C o r n  andlor damage resulting from affiliation or in 
connection with Urban Comm (the “U- ”) and all past or 
present credirors, equity and other interestholders (the “Other ClaimanW), 
forever release, waive and discharge as against the FCC and/or the United 
States and each and every past and present, direcr or indirect principal agent, 
swant, staff, employee, representative, advisor and attorney of the FCC 
andor the United Stares any and all claims, obligations, suits, judgmenrs, 
liens, damages, demands, debts, rights, inrerests, mums of actions, liabilities, 
losses, costs and expenses. of any kind, character or n a m  wharsoever. 
wherher liquidated or unliquidated, direct or derivative, fixed or contingenr, 
matured or unmatured, known or unknown, foreseen or unforeseen, now 
existing or which the Urban Comm Claimants or the Other Claimants believe 
to now exist, or hereafter arising in law, quity and othenvise, with respecr to 
the Urban C o r n  Related Matters, that are based in whole or in pan on any 
act, commission, omission, transaction. or other occurrence or circumstance 
existing or occurring prior to the date of entry of the Settlemat Approval 
Order, except for Urban Comm’s rights under this Agreement. As set forth in 
section 12 below, i t  is a condition precedent to the effectiveness of this 
Agreement that the FCC and the United States be released, to the same extent 
as the foregoing Urban Comm release, *om all claims, if any, held by the 
Other Claimants relating IO or arising from the Urban Comm Related Matrers 
on any basis; this condition precedent shall be deemed conclusively 
established upon the date any order approving rhis Agreement and containing 
these releases becomes a Final Order. Urban Comm shall provide notice OF 
rhe settlement embodied in this Agreement (including the proposed releases 
of the FCC and the Unitcd States contained herein) to (i) all creditors of the 
Urban Comm estates; (ii) all equity and other interestholders of record; and 
(iii) all parties requesting notice in these Chapter 11 Cases. 

a. Upon the Agreement Effectiveness Date, the FCC and the United 
States, for itself and on behalf of each and every past and present, direct or 
indirect, principal, agent, servant, staff, employee, represenrative, advisor and 
attorney of the FCC and the United States, forever release, waive and 
discharge as against Urban Comm and each and every past and presenr, direct 
or indirect, member, stockholder, oWner, and affiliate thereof and each past 
and present, direct or indirect, officer, director, manager, partner, principal, 
agent, sewan6 employee, representative, advisor, attorney or creditor of 
Urban Comm, the Urban C o r n  Claimants and the Other Claimants, any and 
all claims, obligations, suits, judgments, liens, damages, demands. debts. 
tights, interests, causes of action, liabilities, losses, costs and expenses, of any 
kind, character or nawe whatsoever, whether liquidated or unliquidated, 
direct or derivative, fixed or contingent, matured or unmatured, known or 
unknown, foreseen or unforeseen, now existing or which the FCC and/or the 
United States believe to now exist, or hereafter arising in law, equiry and 
ofherwise. with respect to the Urban Comm Related Matters, that are based in 
whole or in pan on any act. commission, omission, transaction or orher 
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occurrence or circumstance existing or occurring prior to the date of mtry of 
the Settlement Approval Order, on any basis, except that the FCC and thc 
United States specifically reserve their rights with respect to (x) federal taxes 
or enforcement of rhe criminal, environmental, securjties, bud,  labor, 
employment (including ERISA) or antitrust laws of the United States, (y) any 
action by the FCC pursuant to its mgulatory authority over Urban Corn as 
an FCC licensee (or former licensee) of the Licenses, including without 
limitation, its authority under rhe Communications Act of 1934, as mended, 
and the FCC rules, regulations, policies and decisions, and (2) any rights 

Inconsistent Aereements. Neither Urban Comm nor the FCC shall seek to confirm 
or be party to any Plan or other proceeding that contains any terms inconsistent with, 
or that would impair or interfere with any Parry's rights or obligations under this 
Agreement, including, Without limitation, the provisions of paragraphs 4 and 15 
herein. Urban Comm shall nor enter into or suffer to exist any mnsaction. 
agreement or Transfer that contains tams inconsistent with or that would impair or 
interfere with Urban Comm's obligaaans or the FCC's rights under this Agreement. 

8. R~preSeUtatiOUS. Warranties and Covenants. urban Corn represents and 
w-ts that, subject to Bankruptcy Court approval, (a) Urban Comm has the right, 
power, legal capacity and authority to execute and deliver t h i s  Ageement, @) this 
Agreement has been duly authorized by all necessary corporate action and (c) this 
Agreement has been duly executed and delivered by Urban Comm. 

Sales Contiwent upon Approval of the Settlement AereemenL The Verizon and 
Triton Sales are contingent upon and shall not proceed to Closing unless and until 
thm is an entry of a Settlement Approval Order that has become a Final Order 
Notwithstandmg anything to the conuary herein, in par&icular sections 12 and 13 
here06 this provision shall become binding upon the Parties upon exczcution of this 
Agreement. 

Reservation of Rights. Subsequent to the Settlement Approval Order becoming a 
Final Order, and upon any Sale Order becoming a Final Order, the FCC shall 
undertake to review any request filed by Urban Comm ardor the Purchser 
(includmg but not limited to any request related to the payment requirements of 47 
CF.R $91 2111 and 24.714) arising in connection with t h ~  Transfer that is the 
subject of the Sale Order This Agreement does not constitute approval of any such 
request, however, nor does this Agreement guarantee FCC approval of any such 
request. In particular, without limitation of the foregoing, nothing in this Agreement 
shall be interpreted to constitute or guarantee FCC approval of the Transfer of any 
License(s). The Parties funher achowledge and agree that this Agreement does not 
limit in any respect, and the FCC expressly reserves, the FCC's exercise of its 
regulatory powers and process with respect to the Licenses, including, $ h u t  
limitation, with respect to any applications 10 trans€er, assip, l e a s  or dispose of any 
rights or interests in any License and any related requests for relief, which may be 
filed by Urban Cornm and/or any other party in interest subsequent hereto. 

under this Agreement. 
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9. 

10. 
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11. Adversarv Proceedige. The Settlement Approval order shall provide that the 
Adversary Proceeding is dismissed with prejudice, with respect to the causes of 
action stated therein. without costs or attorney’s fees IO any Party. 

Conditions to Effectiveness of this Aereemenq This Agreement shall not become 
effective unless and until all of the following conditions precedent have beon met: (i) 
a Settlement Approval Order is entered that contains the releases in section 6 above, 
which are binding upon all releasing Parties sei forth herein and therein, including 
without limitation. the Other Claimants, covering all claims relating to the Urban 
Comm Related Matters, if any, held by the Other Claimants; (ii) the Settlement 
Approval Order has become a Fml Order; and (iii) the Partics have received all 
appropriate and necessary approvals by the United States Department of Justice of 
fie settlement proposed in this Agreement. The first date upon which all of the 
conditions set forth in this section have been met is the “.Ameemcnt Effectiveness 
m.” 
pindine Aereement This Agreement is binding upon the occurrence of the 
Agreement Effectiveness Date. This Agreement shall be binding upon Urban 
Comm‘s successors and assigns. 

Further Assurances. urban C o r n  agrees that in connection with and as a 
condition of any Transfer of its rights and interests in any License to any of its 
parent, subsidiary, Affiliate, or successor entities, each such parent, subsidiary, 
Affiliate, or successor entity shall, or Urban Comm shall cause each such parent, 
subsidiary, Affiliate or successor entity to agree in writing to bc bound by the terms 
of this Agreement as if it were a Party to this Agreement and shall forward promptly 
a copy of such agreement to the FCC. 

Additional Consideration. Notwithstanding anything to the contrary contained 
herein, in the went that Urban Comm receives a letter of intent or enters mto a term 
sheet or Sale Agreement for the Transfer of Licenses pursuant to which Urban 
C o r n  will receive consideration different from, or in excess oE the consideration 
outlined in the Verizon Sale Agreement or thc Triton Stock Purchase Agreement, the 
FCC shall be given notice in writing and shall have the option of determining, within 
10 Business Days from the date that it is notified in writing of a change in the 
consideration and in rhe exercise of its sole discretion, that the cash payments 
referenced in sections 2, 3 and 4 of this Agreement do not constitute sufficient 
consideration for its claims in the Licenses. Ifthe FCC makes such a determination, 
(i) rhe Panies shall negotiate in good faith d c  allocation to the FCC of additional 
cash proceeds from the Sale of the Licenses; and (ii) the amount due and owing to 
the FCC undcr sections 2.3 and 4 of this Ageanent shall be automatically amended 
to include any additional negotiated amount. Debtors agree that &hey shall promprly, 
and in any event within one Business Day, advise the FCC, in Writing, of any and all 
changes to the consideration to be paid for any of the Licenses. 

R e a d i o s  The section headings contained in this Agreement are inserted for 
convenience only and shall not affect in any way the meaning or interpretation ofthis 
Agreement. 

12. 

13 

14. 

15. 

16. 
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17. w. All notices, requests, demands and other commlmications undtr U ~ s  
Agreement shall be in writing and shall be deemed to have been duly givcn: (a) on 
the date of service if served personally on the Party to whom notice is to be given; 
(b) on the day of transmission if sent via facsimile eansmission to the facsimile 
number given below, and telephonic confirmation of receipt is obtained promptly 
afier completion of transmission; or (c) on the day after delivery to Federal Express 
or similar overnight couriar service, prepaid and properly a e s e d .  to the Party as 
follows: 

(a) If to Urban Comm: (b) If to the FCC 

Urban Communicators PCS Limited 
Partnership 
1 I Penn Plaza, 16' Floor 
New York, New York 10018 
Am; Mr. Sydney L. Small 

With a cow to: 

Windels Marx b e  & Mittendorf, LLP 
156 West 561h Street 
New York, New York 10019 
Arm: Charles E. Simpson, Esq. 

Unired Stares Attorney's Office, 
S.D.N.Y., 
Civil Division 
86 Chambers St. 3d Floor 
New Yorlc, NY 10007 
Attn: Jeannette A. Vargas &David S. 
Jones 
Tel: (212) 637-2678 
Facsimile: (212) 637-2702 

With a hard copy and facsimile copy 
to: 

Federal Communications Commission 
General Counsel 
Office of the General Counsel 

Washington, D.C. 20554 
Tel: (202) 418-1700 
Facsimile: (202) 418-2822 

44s 12m street, S.W. 

Federal Communications Commission 
Managing Director 
Office of Managing Director 

Washingto& D.C. 20554 
Tel: (202) 418-1919 
Facsimile: (202) 418-2808 

445 1ZLh Street, S.W. 

18. Countemarb. This Agreement may be executed in one or more counterparts 
(including by means of facsimile). each of which shall be deemed an original but all 
of which together shall constitute one and the same instrument. 

i10301521:1 t 11 



03-15-05 03:OJprp From-ACCESS I COkRWNlCATlON ziz-ii4-16na T-853 P 013/016 F-686 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly 
executed as of the dare set forth above by their authorized representatives as indicated 
below 

URBAN COMMUNICATORS 
PCS LIMITED PARTNERSHIP URBAN COMM-NORTH CAROLINA 

XNC. 

By: By: 
Irs: Its: 

URBAN COMM-MI[D ATLANTIC, MC. 

By: 
Its: 

FEDERAL COMMUNICATIONS 
COMMlSSION 
David N. Kelley 
United States Attorney For The 
Southern Distrkt Of New York 

By: Jeannette A. VaTgas 
Assistant US. Attorney 

s- 1 1 
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IN WlTNESS WHEREOF, the Parties hereto have caused this Agreement IO be duly 
executed as of rhe date set forth above by their authorized representatives as indicated 
below. 

URBAN COMM-MID ATLANTIC, INC. 

FEDERAL COMRlUNICATIONS 
COMMISSION 
David N. Keiley 
United States Attorney For The 
Southern District Of New York 

- 
By: Jeannette A. Vargas 
Assistant US. Anorney 

5-1 1 
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IN WITNESS WHEREOF, the Paaies hare@ have ~ ~ u e u i  this Agmtmcnt to be ddy 
executed as of the date set forth above by their authorized t e p r e S ~ t 8 t i W S  88 indicatad 
below. 

URBAN COMMUNICATORS 
PCS LIMITED PARTNERSHIP 
CAROLINA 

URBAN COW-NORTH 

WC. 

By: 
ItK 

FEDERAL COMMUNlCA'I'IOM 
COMMISSION 
Dsvld N. &lhy 

Southern District Ollvaw York 
United States Attorney For The 

Assistant US Attomy 

s-a 1 


